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Attn: Mildred Lee

- Dear Secretary: .

I have enclosed three (3) originals and nineteen (19)
counterparts of the documents described herein (three copies for
your and two for each of the recordation numbers listed below) to
be recorded pursuant to §11303 of Title 49 of the U.S. Code. The
documents are one (1) First Amendment to Loan Agreement and two (2)
Security Agreements, all of which are dated May 25, 1994. The
First Amendment to Loan Agreement and the two Security Agreements
are to be recorded as secondary documents to ICC Recordation
numbers 18151 & A, 18152 & A, 18153 & A, 18154 & A, 18155 & A,

18156 & A, 18157 & A and 18158 & A. This letter is for ICC
Recordation number 18152 & A.

The names and addresses of the parties to the documents are as
follows:

) Gregory B. Cundiff and Connie S. Cundiff (Debtor, Borrower and
¥ 103 N. oak Guarantor)
O'Pallon, Illinocis 62269

. Ironhorse Resources, Inc. (Debtor, Borrower and Guarantor)
J 103 N. Oak

O'Fallon, Illinois 62269

Railrocad Switching Service of Missouri, Inc. (Debtor and

J 103 N. Oak Guarantor)
O'Fallon, Illinois 62269

Texas Railroad Switching, Inc. (Debtor and Guarantor)
103 N. Oak
O'Fallon, Illinois 62269
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/CSC Enterprises, Inc. (Debtor and Guarantor)
./ 103 N. Oak
O'Fallon, Illinois 62269

/ Crystal City Railroad, Inc. (Debtor and Guarantor)
103 N. ©Oak
O'Fallon, Illinois 62269

K’Réo Valley Railrcad, Inc. (Debtor and Guarantor)
O'Fallen, Illinois 62269

i JME Enterprises, Inc. (Debtor and Guarantor)
1103 N. oak
O'Fallon, Illinois 62269

/Lone Star Railroad, Inc. (Debtor and Guarantor)
103 N. Oak :
O'Fallon, Illinois 62269

; Southern Switching Company (Debtor and Guarantor)
/103 N. oak
O'Fallon, Illinocis 62269

: NationsBank of Texas, N.A. (Secured Party and Lender)
¥ Uvalde Banking Center

220 E. Main st.

Uvalde, Texas 78801-5639

A description of the specific equipment covered by the
Security Agreements are as follows:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP 7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Loconotive No. RVRR 1729 (formerly CSX 1729), Model GP 16

Included in the property covered by the aforesaid Security
Agreements and First Amendment to Loan Agreement are railroad cars,
locomotives and other rolling stock intended for use related to
interstate commerce or interests therein owned by Gregory C.
cundiff and Connie S. Cundiff, Ironhorse Resources, Inc., Railrocad
Switching Service of Missouri, Inc.; Texas Railroad Switching,
Inc., CSC Enterprises, Crystal City Railroad, Inc., Rio Valley
Railroad, Inc. and JME Enterprises, Inc., Lone Star Railroad, Inc.
and Southern Switching Company at the date of sald Security
Agreements and First Amendment to Loan Agreement or thereafter
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acquired by it or its successors as owners of the lines of railway
covered by the Security Agreements and First Amendment to Loan
Agreenment.

A short summary of the Security Agreement (Lone Star Railroad,
Inc. as Debtor) to appear in the index is:

"Secondary Document. Security Agreement dated May
25, 1994 entered into by and between Lone Star Railroad,
Inc. ("Debtor") and NationsBank of Texas, N.A. covering
all of Debtor's equipment, including, but not limited to,
all rolling stock; accounts receivable; certain stock and
certain real estate, specifically including, but not
"limited to, the following described equipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

A short summary of the Security Adgreement (Southern Switching
Company as Debtor) to: appear in the index is:

"Secondary Document. Security Agreement dated May
25, 1994 entered into by and between Southern Switching
Company ("Debtor") and NationsBank of Texas, N.A.
covering all of Debtor's equipment, including, but not
limited te, all rolling stock; accounts receivable;
certain stock and certain real estate, specifically
including, but not limited to, the following described
equipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP7
Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16
Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

Please note that Security Agreements are not notarized in this
jurisdiction. ,

A short summary of the First Amendment to Loan Adreement to
appear in the index is:

"Second Document. First Amendment to Loan Agreement to
Security Agreements dated May 25, 1994 and entered into by and
between Gregory B. cundiff, Connie S. Cundiff, Ironhorse Resources,
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Inc., Railroad Switching Service of Missouri, Inc., Texas Railroad
Switching, Inc. CSC Enterprises, Inc., Crystal City Railroad, Inc.,
Rio Valley Railrcad, Inc., JME Enterprises, Inc., Lone Star
Railroad, Inc. and Southern Switching Company (collectively,
"Debtor") and NationsBank of Texas, N.A. covering all of Debtor's
equipment, including, but not 1limited to, all rolling stock;
accounts receivable, certain stock and certain real estate,
specifically including, but not limited to, the following described
equipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP 7

Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16;
and ’

Locomotive No. RVRR 1729 (formerly CSX 1729%9), GP 16"

A total fee of $180.00 is enclosed for all of the filings.
Please return the original and any extra copies not needed by the
Commission for recordation to Teresa Ereon Giltner in the enclosed
self-addressed stamped envelope at:

Smith, Barshop, Stoffer & Millsap, Inc.
700 N. st. Mary's Street

Suite 1000

San Antonio, Texas 78205

We appreciate your assistance in this matter. Should you have
any questions, please do not hesitate to contact the undersigned.

Sincerely,

e Uuen Rdanwt

Teresa Ereon Giltner

Attorney for NationsBank of Texas, N.A.
teg\7418.457
inter1. Ltr\dmm\9
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CERTIFICATE

I, Dina M. Mirenda, a Notary Public in and for the State of
Texas, hereby state that I have compared a copy of the Security
Agreement attached hereto with the original Security Agreement and

have found the copy to be complete and identical in all respects to
the original document.

EXECUTED this 3rd day of June, 1994.

*
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OTARY PUBLfC 7 : -

STATE OF TEXAS §
§
COUNTY OF BEXAR §

,This instrument was acknowledged before me on the 3rd day of
June, 1994, by Dina M. Mirenda.

(NOTARY SEAL) /(i( ');ﬁzw‘f'i/ 7}) f//&f’ hjd 1 ;"ﬂ"' L_/

tharyPublic,stateof

s R

teg\7418.457
cert. 10 dmm
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INTERSTATE COMMERCE&UMMISEION 25, 1994

Setwuen | ' and
Bank: (Secured Perty) - ) Debtor/Pledgor:
NationsBank of "”ﬁ'v"f' . : Lone Star Railroad, Inc
i . alde g ' .
Rarking Center: 103 N. oak
220 E. Main Street O'Fallon, St. Clair County, Illinois
Uvalde, Uvalde County, Texas ' 62269
78801 :
(ockiress including county) : (Nems snd address including county)

Debtor/Pledgor is: [ ] Individusl [)J Corporstion () Partnership [ ]

Address is Debtor‘s: [ ] Residence K1 Place of Business ([ ] Chief Executive Office if more than one place of business.

(This Agreemant containe same provisions precedsd by boxes. Nark only those boxes beside sions which witl be sppticabt
trarsaction. A box which is not merked ssens that the provision beside it i not mtcﬂm this trammaction.) "P ¢ to this

A. Security Intersst. For good and veluabls consideration, the receipt and adequacy of which are hereby acknow! edged and subject
to the applicable terms of this agreement, Debtor/Fledgor (hereinafter referred to as Debtor) sssigns and grants to Bank (alse
m .i‘ Secured Party), & security interest and Lien in the Collateral to securs the psyment and the performance of the

gation.

8. Collstersl. The sscurity interest is granted in the following (“Coliaterai®): (Check as spplicable)

k] Accounts. Any end sll sccounts, sccounts receivables, receivables, contract rights, book debts, checks, notes, drafts,
instruments, chattel paper, acceptances, choses in action, any and sll amounts due to Debtor from a factor or other forms of
obligations snd receivables now existing or hereaftar arising out of the business of the Debtor, as well as any and all
returned, refused ard repossessed goods, and the cash or non-cash proceeds resulting therefrom.

{1 Irwentory. Any and sl of Debtor’s inventory, including without limitation any and all goods held for ssle or lease or being
processai for ssle or lease in Debtor's business ss now or hereafter conducted, whether now owned or hereinafter scquired,
incliuding sll materisls, goods snd work in process, finighed goods, and other tangible property held for ssle or lesse or
furnished under contracts of service or used or consumed in Debtor's business, siong with al( documents (including documents
of title) covering inventory, atl cash and non-cash proceeds from the sale of inventory including proceeds from insurance and
specifically including but not Limited to (attach Schedule it necessary):

K1 Equipmet. Any and alt of Debtor's furnishings, fixtures snd equipment, wherever located, whether now owned or heresfter
acquired, together with ail incresses, perts, fittings, accessories, equipment, end specisl tools now or hereafter atfixed to
any part thereof or used {n comection therewith, end sli products, additions, substitutions, sccessions, end all cash ard non-
cash proceeds, including proceeds from insursnce thersof and thersto, including without limitation the following (attach
Schedula if necessary): ] ! .

.

{1 Fixturss. ALl of Debtor's fixtures now existing or hersafter acquired, together with all substitutes and replacements therefor,
asli sccessions and sttachments thereto, and all tools, parts and equipment now or hersafter sdded to or used in conrection

therewith. These goods are or will become fixtures on the foliowing described resi estate in County,
- (state), owned by - [name of owner) more particulariy described
afoliowe: : ‘

{insert legel description (or sttech Exhibit) of
property, not street addressl, including without Limitation the following (attach schedule if necessary):

X1 ifrstrumnts sndfor investsant Documents. The following described irstruments and documants including, without Limitation,
regotisble instruments, promissory notes, and documents of title owned or to be owned by Debtor, certificates of deposit, and
all Liens, security sgresments, lessss and other contracts securing or otherwiss relating to any of said instruments or
documents, snd all cash end non-cash procesds and products thereof snd such sdditionsl property receivable or distriduted in
respect of or in exchangs for sll or any such instruments or documents (attach Schedule if necessary): :

X 1 Genersl Intangibles. All petents, trademerks, service marks, trade secrets, copyrights, and exciusive {icenses (whether issusd
ar panding) srdd all documents, spplications, meterisld and other matters reisted thereto, ailt inventions, and all menufscturing,
srpinesring and production plane, drawings, specificstions, processes snd systems, sll trede names, computer programs, dats
beses, systems and softuare (inctuding scurce and object codes), gooduili, choses in actfon and sli other general intangibles
of Debtor whether now owned or hersafter acquired and ail cash snd non-cash procesds thersof, including without Limitation the
following described intangible personel property, and sil chattet paper, documents snd instruments relating to such intsngibles,
including without Limitation (attach schedule if necessary):

0

(1 Tisber, ALl of Debtor's uncut timber growing or to be grown on the following described property, and ail cash and non-cash
procesds including procesds from insurance, snd all products thereof (cosplete legsl description of real property required)
(sttach Exhibit i necessary): ) L

e e T e }.11141‘“”. h
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attached hereto 3

nt not limited to, the Collateral described ©On Exhibit "a®
- (horainatter referred. to ad “Godcs ar ¥ Throcesds

thereot).

Z. ALl substitutes wd replscements for, sccessions, sttachments and other additions to, tools, parts and equioment used in
conrection with, and proceeds and products of, the above Collsterst (including ail income snd benefits resuiting from any of
the sbove, such as dividends payable or distributable in cash, property or stock; interest, premium and principal payments;
redemption proceeds and subscription rights; all certificates of title, manufacturer's statements of arigin, other documents,
sccounts and chattel peper srising from or relsted to the above Collstersi, and returned or repossessed Collateral, any of
which, if received by Jebtor, upon request shall be delivered immediately to Sank. )

3. The balance of every deposit account of Debtor under control of Bank snd any other cilaim of Debtor against 3ank, now of
hereafter axisting, liquidated or unliguidated, and ali money, instruments, securities, documents, chattel paper, credits,
claime, demends, income, and any other property, rights and interests of Debtor which at any time shall come.into the possession
or custody or under the control of Bank or any of its agents, affiliates or correspondents, for any purpose, and the Pr‘xm:
of any thersof. Bank shall be deemsd to have possession of any of the Collateral in transit to or set apart for it or any o
its agents, affiliates or correspondents. '

€. tbligation. ' " gm@ atiors
1. Description of Cbligation. The following obligations ("Cbligation®) are secured by this agreement: (a) All debts, 30113871508, .
Lisoilities and agreements of Debtor to Bank, now or heresafter existing, arising directly or indirectiy Detween
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whether sDEclyte of SONTingent, Jcint or seversl, Secured or unsecured, aue or
or unliquidated, erising by operation of Law or othervise, and all renewals, ut::i::'o:o:::r‘:mt t:f"u‘w of th
(b) Bank's perticipation in any loan or other debt of Debtor to snother person; (c) All costs incurred by Benk te‘a::'f':
preserve, parfect and enforce this agreement and meintain, preserve, collect and enforce the Coliateral; (d) interest m‘;:f-
Ir'l%" a?;}:% "o?'“%""é'?nfi"'i‘f'é“ goggzr:(c) All debt, obiigations and Lisbilities of Ironhorse REsources
s ¥ e (if the preceeding spece |
party, togather with the Debtor named sbove, is hereinafter referred to collectively ss "Debtor®) to zr::‘ th: iﬂ'xférf‘;ﬁ
In this [tem C., now existing or heresfter arising; (f) ALl expenses of the Bank, including fees snd sxperser of the Bank's
coursel, incident to the enforcement of payment of all ocbligations of the Debtor by any action or participation in, aor in
conrection with & case of proceeding under the Bankruptcy Code, or sny successor statue thereto; (g) 1f the Debtor is ;\ot the
cbligor of any of the Obligations, and in the event any amount paid to Bank on sny Obligation is subsequently recovered from
the Bank in or as & result of sny barmkruptcy, insoivency or fraudulent conveyance proceeding, the Dedtor shai( be liable to
the Benk for the smounts 80 Fecuvered up to the fair market value of the Collateral whether or not the Coliateral has been
relessed or the security interest terminated, In the event the Collateral has been released or the security interest terminated
the fair market vaiuve of the Collatersl shall be determined, at the Sank's option, as of the date the Collaterst was rolencd'
the security interest terminated, or said amounts were recovered; and (h) All smounts which may be owed to Bark pursuant tQ
all other loan documents executed between Bank and any other Debtor.

s, Ligquidated

Notwithstanding the foregoing, if the Collistersl is personsl property used a8 8 principsl residence (such ss & mobile home or
& houseboat) or “housshold goods® (as that term is defined at 12 C.F.R.§227.12, 4s it may be smended from time to time) which
sre not in the Bank's possession and which sre not fixtures, such Cotlatersl shall not secure any Liability contracted for
personal femily or household purposes between the Debtor or sn obligor and the Benk sirssdy in existence on the dste hersct
or that srises heresfter, uniess the Dedbtor othervise expressiy sgrees.

DERTOR'S WARRANTIES. Debtor hereby represents and warrants to Sank &8 follows:

Finencing Statemants. Except as mmy be noted by scheduls sttached hereto and incorporsted herein by reference, no financing
statement covering the cmlnter.ul i.s or will be on file in any public office, except the financing statements relating to this
security interest, snd no security interest, other than the one herein crested, haa attached or been perfected in the Collaterst
or any part thereof. .

Ownership. pebtqr owns, or will use thg proceeds of any (ocsns by Bank to become the owner of, the Collatersl free from Yy
;‘tm claim, restriction, Lien, security interest or encumbrance except Lisns for taxes not yst dus and the security interest
o r. ‘ .

Fixtures ard Accessions. Nore of the Collatersl is affixed to real estate or is sn accession to any goods, or will become &
fixture or sccession, except as expressiy set out herein, .

Claims of Dabtors on Collateral. All sccount debtors and other obligors whose debts or obligations are part of the Collateral
have no right to setoffs, counterclaime or adjustments, and no defenses in commection therewith.

Power and Authority. ODabtor has full powsr and suthority to make this sgreement,

DESTOR'S COVEMANTS. Until full payment snd performence of sll Obligations and terminstion or expirstion of sny obligstion or
compitment of Bank tc make sdvances or loans to Debtor, uniess Bark otherwise consents in writing:
Obligation wud This Agresmmrt. Oebtor shall perform ail of its sgresmants herein and in any other sgroements between it and

Sank.

Ounership of Collateral. Debtor shall defend the Collaters( sgainst aii claims snd demends of atl persong et any time claiming
any interest therein sdverse to Benk. Debtor shall keep the Coltatersl free from gil Liens and security interests except those
for taxes not yet due and the security intersst hereby created.

Insurance. Debtor shail insure the Collateral with companies acceptable to 8ank. Such insurance shall be in sn smount not less
than the fair market value of tha Coliateral and shail be against such casusities, with such deductible amounts as Sank shall
spprove. All insurance policies shall be written for the benefit of Debtor and Bank as their interests may appesr, paysbie to
Bank as loss peyse, or in cther form satisfsctory to Bank, end such policies or certificates evidencing the same shail be
furnished to Bank. ALl policies of insurance shall provide for written notice to Bank at least 30 days prior to canceliation.
Risk of loss or damege i3 Debtor's to the extent of sy deficiency in any sffective insurance coversge.

sainterance. Debtor shali keep sil tangible Collatersl {n good condition.

Bank's Costs. Oebtor shali pay sil costs necessary to obtain, preserve, perfact, deferi and enforce this security interest,
coliect the Obligation, end preserve, deferxt, enforce and collect the Collatersi inciuding but not Llimited to taxes,
assessaents, iraursnce premiume, repsirs, ressonable attorney's fees and legal expenses, feed, rent, storage costs and expenses
of ssles. whether Collatersl is or is not in Bank's possession, snd without any obligation to do 3o and without waiving
Debtor's default for failure to meke any such psyment, Bank at its option may pay sny such costs and expenses, dischargs
encumbrences on Collateral, and pay for insurence of Col lateral, snd such payment sha(l be a part of the Obligation and bear
interest st the rate set out in the Obligstion. Debtor agrees to reimburse Bank on demsnd for any costy so incurred.

“ Information and Inspaction. Debtor shall (i) promptly furnish Bank eny information with respect ta Collaters! requested by
gank; (it) allow Bank or its representatives to inspect the Collateral, st any time and wherever locatad, and to inspect snd
copy, or furnish Bank or 1ts representatives with copies of, all records relating to the Colisterst snd the Obligstion; (1i{)
furnish Bank or its representstives such information as Bank mey recquest to identify Collatesral, at the time and in the form
requested by Bank; and (lv) deliver upon request to Bsnk shipping and delivery receipts evidencing the shipment of goods and
invoices evidencing the receipt of, and the payment for, Collatersi.

Additionsl Docummvts. Debtor shatl sign and deliver any papers furnished by Bank which are necessary or desirsble in the
judgment of Benk to obtain, meintain and perfect the security interest hersunder snd to enable Bank to Comply with the federai
Assigraent of Claims Act or any other federal or state isw in order to obtain or perfect Sank's interest in Collsterst or to
obtain proceecs of Collateral, : ) i
Parties Lisble on Collatersl. Dsbtor will preserve the Liability of sli obligors on sny Collateral, will preserve the priority
of all security therefor, and will deifver to Sank the originel certificates of titis on all motor vehicles or other titled
vehicles coratituting the Collatersl. Bank shall have no duty to preserve such [isbility or sacurity, but mey do 3o st the
expanse of Desbtor, without weiving Debtor's defsult.

Right of Sank to Notify Debtors. At any time, whether Debtor s or is not in default hereunder, Bank may notify persons
obiigated on sny Collatersl to meke payments directly to Bank snd Bank may tske controi of all procesds of any Collstersl.
until Bank elects to oxercise such rights, Debtor, as agent of Bank, shall collect and enforce all payments owed on Collatersti.

. Records of Collatersl. Oebtor st ali times will meintsin sccurste books snd records covering the Cotlaeteral. Debtor

immediately will merk sll books and records with an entry showing the sbeolute assigrasnt of atl Collstersl to Bank and gmk

is hereby given the right to suiit the books and records of Debtor relating to Collatersi at sny time and from time to time.

The amounts shown as cwed to Debtor on Debtor's books and on sty assignment schedule will be the undisputed amounts owing and
id'

11. Oisposition of Collaterst. If disposition of any Collatersl gives rise ta sn sccount, chattsl paper or instrument, Debtor

immacistely shall notify Bank, and Upon request of Bank shall sssign or indorse the same to Bank. No Collatersi may be sold,
leased, merufactured, procassed or otherwise disposed of by Dsbtor in sny mamner without the prior written consent of Bank,
excopt Collaterst sold, lsased, menufsctured, processed or consumed {n the ordinary course of business,

12. Accounte. Each account heid as Cotlatersl will represent the valid and legatly enforceable obi{gation’of third parties, snd

[PRPEN Cx e e
YR, Lo iy T Leat,

s

shall not be evidenced by - instrunent or chatteli pepur. . ) .

=i ‘g:‘ thell sfua Bamk uritten notice of esch office af Debitor in which records of Debtor perujmm
to accounts heid as Tollaterst are kept, and esch location at wnich Coiialer8l io' & Will T Ligl, e of any change of -u"m
such location. If no such notice is given, all records of Debtor pertaining to Collatersi sre and shatl De kept at Debtor's
sckiress shown sbove. At Collateral of Debtor will be kept st Dedtor's sddress show above unless otherwise noted as follows:

14. Botice of Changes. Oabtor wili notify Bank immediately of any materisi change in the Collatersi, af s cnarge in Debtor's

residence or location, of s changs in sny matter warranted or represented by Debtor in this sgreement or furnished to Bank,
“ard of sy event of default, :

15. Use and femoval of Collatersl. Debtor will not use the Collaterst illegally nor, unless previcusly indicsted as a fixture,

permit the Collateral to be affixed to reai or personal property without the prior written consent of Sank. Cedtor will not
permit any of the Collateral to be remaved from the Locations specified herein without the priar written consent of Bank, excent
for the sais of inventory in the ordinary course of busimess. ) '

15. Posssssion of Collatersl. Debtor will deliver all other instruments, documents and chattel paper which are part of the

Cotlateral and in Oebtor's possession to the Bank immedistely, or if heresfter acquired, immediatety following acquisition,

sppropriately indorsed to Bank's order, or with appropriate, executed powers. Debtor waives presentment, notice of acceleration,
demand, notice of dishomor, protest, and all other notices with respect thereto.

17. Corsiammr Credit. [f sy Collsteral or proceeds includes cbligations of third parties to Debtor, the transactions giving rise

to the Coltateral shall conform in all respects to the applicable state or federal law including but not Limited to consumer

Lcsa/security. agt/10-93 - 2
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19. Power of Attorney. Debtor appoints Bank as Debtor's attorney-in-fact with full power in Debtor's neme end behalf to do every
act which Debtor is obligated to do or mey be required to do hereunder; however, nothing in this paragraph shell be construed
to obligate Sank to take sny action hereunder nor shall Bank be Lisble to Debtor for failure to take sny sction hereunder This
appointment shall be deemad 8 power coupled with an interest ard shail not be termineble as long as the Obtiutior; ars
sutstending snd shatt not terminate on the dissbility or incompetence of the Debtor. .

20. Usivers by Dabtor. Oebtor waives notice of the crestion, sdvance, incresse, existence, extension or renewal of, and of any
indulgence with respect to, the Obligation; waives presentment, demand, notice of dishonor, snd protest; weives notice of the
mount of the Obligation outstanding at sny tims, notice of any change in finencial condition of any person liable for the
Obligation or any part thereof, notice of any event of default, and all other notices respecting the Obligation; snd sgrees
that meturity of the Obligation and sny pect thereof may be sccelersted, extended or renewed one or more times by Benk in its
discretion, without notice to Dabtor. Debtor Weives any right to require thet any sction be brought sgsinet snmy other person
or to require that resort be hed to eny other security or to any balence of any deposit sccount. The Debtor further waives sny
right of subrogstion or to enforce any right of action sgairet sny other Debtor until the Obligation is paid in full.

21. Other Parties and Other Collsteral. No renewal or extersion of or eny ather indulgence with respect to the Obligation or any
pert thersof, no release of any security, nc relesss of any person (including any meker, indorser, guarantor or surety) Lisbie
on the Obligation, no delay in enforcement of peyment, and no delay or amission or Lack of diligence or cere in exercising any
right or power with respect to the Obligation or eny security therefor or guaranty therecf or under this sgreement shelil in
any wanner impeir or sffect the rights of Bank under the law, hereuncer, or under any other agreement pertaining to the
Collateral. Bank need not file sult or assert & claim for personal judgment against any person for sny part of the Obligation
or seek to reslize upon any ather sscurity for the Obligation, before forecloning or otherwise reslizing upon the Collsterai
for the purpose of peying the Obligstion. Debtor waives any right to the benefit of or to require or controt spplication of
any other security or proceeds tharéof, and sgrees that Bank shatl have no duty or obligation to Debtor to apply to the
Ooligation any such other security or procewds thersof.

2. Collection ard Segregation of Accounts. The Bank hereby authorizes the Debtor to collect the Collateral, subject to the
direction snd control of the Senk, but the Benk may, without cause oF notice, curtail or terminate said suthority st any tise.
Upon notice by the Bank, whather orsl or in writing, to the Debtor, the Debtor shall forthwith upon receipt of sll checks,
drafts, cash and other remittances {n paymant of or on sccount of the Collateral, deposit the same in one or more special
accounts meintained with the Sank over which the Bank alone shall have the power of withdrawal. The remittance of the proceeds
of such Col(atersl shatl not, however, constitute payment or {iquidstion of such Collatersl until Bank shail receive pood funds
for such proceeds. Furcis pleced In such specisl sccounts shall be held by the Bank ss security for sll Obligations secured
hereurcier. These procesds shall be deposited in precisely the form received, except for ths indorsement of the Debtor where
necessary to permit coliection of items, which indorsement the Debtor agrees to make, and which indorsement the Bank is also
hereby suthorized; as attormey-in-fact, to meke on behalt of the Oebtor. (n the wvent the Bank has notified the Debtor to make
deposits to s special account, pereling such deposit, the Debtor agrees that it will not commingle sny such checks, drafts, cash
or other remittances with any funds or othar property of the Debtor, but will hold thew separate and spart therefrom, and upon
an sxpress trust for the Benk until deposit thersof is made in the special account. The Bank will, from time to time, apply*
the whole or any part of the Collatersl funds on deposit in this special sccount against such Obligations as sre secured hereby
ss the Bank may in.its sole discretion elect. At the sole election of the Bank, any portion of said fuxis on deposit in the
special account which the Bank shall elect rmot to apply %o the Cbligations, mey be peid over by the Bank to the Debtor.

23, Complisnce with State and Feclersl Laws. Oebtor will comply with all State and Federal lsws and regulations applicsitite to its-

business, whether now in sffect or hersafter snacted including but not Limited to the wage and hours lawa and relating to the
use or disposal of hatardous materials and wastes. CiIiTae . aelm

F. Rights arnd Powers of Bank : 2

1. Serwrst. Bank, before or after default, without Lisbility to Debtor mey: cbtain from any person informstion regarding Debtor
or Debtor's business, which information sny such person also mey furnish without {isbility to Debtor; require Debtor to give
possession or control of:eny Cotlatersl to Sank; indorse as Debtor's sgent sny instruments, documents or chattel paper in
Collateral or representing proceeds of Collatsral; contact account debtors directly to verify informetion furnished by Debtor;
toke control of proceeds, including stock received ss dividerxis or by resson of stock splits; release Collateral in its
possession to sny Debtor, temporarily or otherwise; require additionsl Collatersi; reject as unsstisfactory asny property
heresfter offered by Oebtor as Collateral; set stanciards from time to time to govern what may De used as after scquired
Collatersti; designate, from tims to time, o certain percent of the Collateral as the Losn value and require Debtor to maintain
the Obligation at or below such figure; teke control of funds gerwrated by the Collasteral, such as cash dividends, interest
and proceeds or refunds fram (nsurance, snd use sams tG reduce any part of the Obligation end exercise all other rights which
an owner of such Collatersi may exercise, except the right to vote or disposs of Collatersl bafore an event of defsult; at any

“time transfer any of the Collatersl or evidence thereof into its own name or that of it nominee; ard demand, collect, convert,
redeem, receipt for, ssttle, compromise, sdjust, sue for, foreclose or realize upon Collateral, in its oun name or in the name
of Debtor, as Bank may detsrmine. BSank shall not be Liable for failure to collect any account or instruments, or for any sct
or cmission cn the part of the Bank, its officers, agents or employees, except willful misconduct end gross negligence. The
foregoing rights and powars of Sank will be in addition to, and not a Limitation upon, sny rights snd powers of Bank given by
law, sisewhers in this agresmant, or otherwise. [f Debtor faila to meintain sny required insursnce, to the extent permitted
by applicabie taw Sank may- (but is not obligsted to) purchase singile intsrest insursnce coversge for the Collateral which
insurance may at Bank‘s option (i) protect only Sank and not provide ary resuneration or protection for Debtor directly and
(1) provide coverage only sfter the Obligation hes been declared dus as herein provided. The premiums for sny such insurance
purchased by Bank shall be & pert of the Obligation snd shall besr interest ss provided in 8.1.d. harsof.

2. Corwertible Collatarsi. BSank, may present for comversion any Collatersl which is convertible into sny other instrument or
investment security or a combination thersof with cash, but Bank shall not have ey duty to present for conversion any
Colisteral unless t shall have received from Debtor detailed written irstructions to thet sffect at & time ressonabiy far in
sdvence of the final conversion date to make such conversion possible.

. OEFMAT ' .

1. Event of Default. An event of default shail accur 1£: (1) there is loss, theft, demsge or destruction of sny meterisi portion
of the Collateral for which thers is no insurence coversge or for which, in the opinion of the Dank there is insufficisnt
insursnce coversge; or (1) if Debtor or sny other obligor on the Cbiigation shall fail to timsly end properly pay or observe,
keep Or perform eny term, coverant, agreement or condition in this agressent or in sny other agreesent brtween Dabrtor snd any
other obligor on the Obligation, including in any other note or instrument, loan sgresment, security sgresment, deed of trust,
norigage, promissory note, assigrment or other sgreemant. or instrument concerning the Obligation. .

2. Rights and Resmdfes. If any Event of Default shall occur, then, in sach and every such case, the Bank mmy, without presentment,
desend or protest; notice of default, dishonor, demend, non-payment, or protest; notice of intent to accelerate ail or any pert
of the Obtigation; notice of sccateration of sli or any part of the Obligation; or notice of eny other kind, all of which Debtor
horsby exprelsly waives, (except for any notics cequired under this sgreement, any other losn document ?r applicable Low); at

I8

any time theresfter exercige and/or enforce any of the following rights snd remedies:
) Possmmsion Bid Codieotivie of Collatorsl. At 10o sotlan: i) take possession or control of, store, lesss, operste, mensge, seil
2= athamuinn dismman aé =l ar aav paet of the Collateral; (1) notify all perties under any account or controct right forming
- sll or sny part of the Collateral to meke any payments ctnerwise oue to Debiod G_'.:;;:i‘,-ﬂi-s th Baewy L0857 G Ian Tank'e oen
name, or in the nams of the Debtor, demend, coliect, receive, sue for, snd give réceipts and relesses for, any and ail amounts
due under such accounts and contract rights; (iv) indorse ss the sgent of the Debtor sny check, rote, chattel paper, documents,
or instruments forming sil or sny part of the Collateral; (v) make formsl spplicastion for trensfer to the Bank (or to assignee
of the Bank to sny purchaser of ary of the Colistersi) of sll of the Debtor's permits, licenses, approvals, agreements, srd
the like relating to the Collatersl or to the Debtor’s business; (vi) teke sy gther action uhi‘ch the Sank deems necessary of
desirable to protect and reslize upon its security interest in the Colletersi; and (vii) in aadition to the foregoing, srel not
in substitution therefor, exercise any one or more of the rights and remedies exercisable by the Bank under any otner pravision
of this agreement, under any of the other Loan documents, or as provided by applicable law (including, without limitstion, the
Uniform Commercisl Code as in effect in Texas (hereinafter referred to as the “UCCY)). In uk_ing possession nf the Cctllterl:
the 8snk may enter the Debtor's prawises and otherwise proceed without legal process, if this can be done without breach o
the pesce. The Debtor shall, upon the Bank's demand, promptly make the Collatsrsl or other security available to the Bank at
s place designated by the Bank, which place shall be reasonably convenient to both parties.

The Bank shall not ba Lisble for, nor be prejudiced by, any Loss, depreciation or other damages to the Colleteral, unless caused

by the Bank's willful and melicious sct. The Bank shall have no duty to take any action to preserve or co_llect the Cg“::,:,:,:; ]
b) Receiver, Ootain the appointment of s receiver far all or sny of the Collateral, the Debtor hereby consenting to the appo
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af such receiver wd Mreeing Not t3 oppose any such appointment.
c) Right of Offset. Without notice or demend tc the Dedtor, set off and apply sgainet sry end all of the Obligations amy and o1t

deposits (genersl or special, time or demend, provisional or final) snd any other indedtedres ; "
the Bank to or for the credit of the sccount af the Debtor. . AT 4Ny time held or owing by

‘Bank will be entitied to immediste possession of sil books end records evidencing Collstersl or o

covered by this sgresment and it or its representatives shall have the suthority ‘{L’...,., upon m:':::;"&":::;‘ 9‘9";
the same, or eny Cotlaters!, may be situated and remove the same thersfrom without Liability. Bank may surrender any imm

policies in Collatersl and roceive the unearned premium thereon. Debtor shell be entitied to any surplus and shall be u.m:
to Bank for any deflciency, The procesds of any disposition after defsult available to satisfy the Obiigation shall be spplied
to the Obligation in such order srd in such menner as Bank fn its discretion shail decide.

f. Gerwrsi :

1. Perties Sowwd. Gank's rights hereunder shall inure to the benefit of its successors and esai and |
assignment or transfer 3f sny of the Obligation or the Collateral, Bank theresfter shail t:‘ f'uuv d?s:f'::rg? :r;“ ::
resporsibility with respect to the Collateral so assigned or trensferred, but Sank shall retsin sll rights snd powers hereby
given with respect to any of the Obligation or Collateral not so assigned or transferred. ALl representations, warrenties and
sgresments of Osbtor if more than one are joint snd seversl and ell shall be binding upon the personal l‘.pl‘l‘.f;t':ivu hoirs
successors snd sssigns of Oebtor, _ ) * '

2. Waiver. HNo delsy of Sank in exercising sny power or right shall cosrate as & waiver thereof; nor shatl any single or partisl
exercise of sny powsr or right preclude other or further exercice thersof or the exercise of any other power or right. Mo
waiver by Bank of any right hereunder or of any default by Debtor shail tw binding upon Sank unless in writing, snd no h'nun
by Benk to exarcise ary powet or right hereunder or waiver of a7 default by Debtor shell operate as a waiver of sy ather or
further exerciss of such right or power or of any further defsuit. Esch right, power and romedy of the Sank ss provided for
in sy of the loan documents, or which shall now or herecfter exict at law or in equity or by statute or otherwise, shall be
cmulotfvg sred concurrent anci shall be in addition to every other such right, power or remedy. The exercise or begimning of
the exerciss by the Sank of any one or more of such rights, powers or remedies shatl ndt preciidde the simultaneous or later
exsrcise by the Sank of sny or all other such rights, powers or remedies.

3. Agresment Comtinuing. This sgreemsnt shall constituts s continuing agreement; sppiying to all future as well s existing
transactions, whether or not of the charscter contesplated at the date of this sgreement, and if all transactions between Bank
and Debtor shail be closed at any time, shall be equally spplicable to eny new tcaneactions thersafter. Provisions of this
agresment, unless by their terms exciusive, shall be in addition to other sgreements between the parties. Time is of the essence
of this sgreemant. .

4. Definitions. "Unless the context indicates atherwise, definitions in the UCC epply to words and pirases in this agreement: if
UCC definitions conflict, Article 9 definitions spply. o : ’

S. #otice. Notice shall be deemed ressonsble if mailed postage prepeid at Lsest 5 days before the related action (or if the UCC
sisevhers spacifies » (onger period, such (onger period) to the acdress of Debtar given above,

6. Wodifications. No provision hereof shell be modified or Limited except by s written: agreemsnt expressly referring hereto and
to the provisions so modified or Limited and signed by the Cebtor and Bank, nor by course of conduct, usage of trade.

7. Pertial Invelfdity. The unenforcesbility or invalidity of any provision of this security sgreement shail not affect the
snforcesbility or validity of eny other provision herein snd the invalidity or unenforcesbility of any provision of sny Loan
document to any person or circumstsnce shall not affect the enforcesbility or validity of such provision as it mey apply to
other persons or circumstances., : ‘ :

3. Gersier and Musber. where sppeopriate, the use of one gender shall be construed to incliudie the others or any of them; snd the
singuler number shall be construed to include the plural, snd vice versa., - - o

9. Applicable Law and Vermm. This sgreement has been deliversd in the State of Texas and shall be construed in sccordance with
the Laws of that State. [t is performabla by Debtor in the county or city of Bank's xidress set out sbove anc Debtor expressiy
waives any objection as to venue in any such location. Wherever possible sach provision of this agreement shail be interpreted
in such menner as to be effective and valid undec eppliceble (aw, Dut if any provision of this agreement shall be prohibited
by or invelid under spplicable Law, such provision shall be ineffective to the extent of such prohibition or invelidity, without
invelidating the remsinder of such provisions or the remsining provisions of this agreemant.

10. Finencing Statement. Yo the sxtent permitted by applicable Lsw, a carbon, photographic or other reproduction of this sscurity
sgreement or sny finencing statement covering the Collateral shall be sufficient as 8 financing statement,

11. Counterparts. This agreement may be sxecuted in any mumber of counterparts, esch of wirich shall be considered to be an originael,
::: ail of which shall constitute one in the same instrument. As used hereint “this sgreement® shall include all sttachments

12. ARBITRATION. ANY CONTROVERSY OR CLAIN BETUEEN OR ANONE THE PARTIES NERETO INCLUDING SUT WOT LINITED TO THOSE ARISING OUT OF
OR RELATING YO THIS AGREENMENT OR ANY RELATED AGREENENTS OR INSTRUNENTS, INCLUDING ANY CLAIN BASED ON OR ARISING FRON AN ALLEGED

= TORY, SHALL SE DETERNINED Y BIMDING ARSITRATION IN ACCORDANCE WITN THE FEDERAL ARSITRATION:ACT (OR IF NOY APPLICABLE, THE
APPLICABLE STATE LAN), THE BALES OF PRACTICE A PROCEDURE FOR THE ARBITRATION OF COMMERCIAL DISPUTES OF RDICIAL ARBITRATION
AID NEDIATION SERVICES, 18C. (J.A.R.5.) AND THE "SPECIAL RULES® SET FORTN BELON. IN THNE EVENT OF ANY INCONSISTENCY, THE SPECIAL
BMALES SHALL CONTROL. JADGNENT UPON ANY ARBITRATION AMARD NAY BE ENTERED 1IN ANY COURT RAVING JURISDICTION. ANY PARTY TO THE
AGREEMENT MAY BRING AN ACTION, INCLUDING A SLMMARY OR EXPEDITED PROCEEDING, TO CONPEL ARBITRATION OF AMY CONTROVERSY OR CLAIN
O WHICH THIS AGREBENT APPLIES 1IN ANY COART HAVING JURISDICTION OVER SUCH ACTION.

(A} SPECIAL MALES. THE ARBITRATION SHALL BE COMDUCTED 1N THME CITY OF SORROMER'S DOMICILE AT TRE TINE OF THIS AGREEMENT'S EXECUTION
NID ADRINISTERED BF J.A.N.S. WO WILL APPOINT AN ARBITRATOR; IF J.A.N.S. 1S UNABLE OR LEGALLY PRECLLDED FRON ADRINISTERING THE
ARBITRATION, THEN THE AMERICAN ARSITRATION ASSOCIATION VILL SERVE. ALL ARBITRATION HEARINGS WILL BE COMMENCED WITMIM 90 DAYS
OF TNE DEMAND FOR ARSITRATION:; FURTHER, THE ARBITRATOR SNALL ONLY, UPON A SHONING OF CALRE, 0 PERNITTED TO EXTEND TWE
COMENCEMENT OF SUCH NEARING FOR UP TO AN ADDITIONAL 60 DAYS.

(8) RESERVATION OF RIGNTS. WOTWING IN TWIS AGREEMENT SHALL BE DEEMED TO (1) LINIT THE APPLICABILITY OF ANY OTHERWISE APPLICASLE
STATUTES OF LINITATION OR REPOSE AMD ANY ULIVERS CONTATMED [N THLS AGREEMENT; OR (11) BE A WAIVER SY THE BANK OF THME PROTECTION
AFFORDED TG 1T 8Y 12 U.8.C. SEC. 9 OR ANY SUBSTANTIALLY EQUIVALENT STATE LAM; OR (I11) LINIT TRE RIGNT OF THE BANK HERETO (A)
TO EXERCISE SELF NELP REMEDIES SUCH AS (MUY NOT LINITED TO) SETOFF, OR (B) TO FORECLOSURE AGAINST ANY REAL OR PERSONAL PROPERTY
COLLATERAL, OR (C) TO GBTAIN FROM A COURT PROVISIONAL OR ANCILLARY RENEDIES SUCH AS (OUT NOT LINITED TO) INAMCTIVE RELIEF,
WRIT OF POSSESSION OR THE APPOINTMENT OF A RECEIVER. THE BANK MAY EXERCISE SUCH SELF MELP RIGNTS, FORECLOSURE UPON SUCH
PROPERTY, OR QETALN SUCH PROVISIONAL OR ANCILLARY RENEDIES SEFORE, DURING OR AFTER THE PENDENCY OF ANY ARSITRATION PROCEEDING
BROUGHT PURSUANT TO THIS AGREEMENT. AT SANK'S OPTION, FORECLOSURE UNDER A DEED OF TRUST OR MORTGAGE NAY BE ACCONPLISHED BY ANY
OF THE FOLLONING: TME EXERCISE OF A POMER OF SALE LMDER TNE DEED OF TRUST OR NORTGAGE, OR ST A ADICIAL SALE LMDER THE DEED
OF TRUST OR NORTGAGE, OR §Y JUDICIAL FORECLOSURE. MEITHER THIS EXERCISE OR SELF NELP REMEDLES NOR THE INSTITUTION OR SAINTERANCE
OF AN ACTIOM FOR FORECLOSURE OR PROVISIONAL OR ANCILLARY REMEDIES SWALL COMSTITUTE A WAIVER OF THE RIGHT OF AXY PARTY, INCLUDING
THE CLAIMANT 1N ANY SUCH ACTION, TO ARSITRATE TME MERITS OF THE CONTROVERSY OR CLAIN OCCASIONING RESORT TO SUCH RENEDIES.

13. NOTICE OF FINAL AGREENENT, THIS VRITTEN AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETVEEN THE PARTIES
AMD NAY NOT SE CONTRADICTED &Y EVIDENCE OF PRIOR, COMTENPORAMECUS OR SURSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE %0
MRITTEN OR ORAL AGREEMENTS SETWEEN THE PARTIES. :

15 VITIRSS WEREOP, the parties herezo hews couscd this sgresment to be duly sxecuted under seat by their duly withorized representatives
83 of tho dote firsy whove wiitdyn. . ’ . , ’

-

Sark/ Secured Party: Q . - Debytor/Pledgor:

Natiormilark of Texss, N.A.
by el IS T LONE STAR RAILROAD ofiNC.

Name: Lt’x v T fg AT

tittes Y ITE L E3TNEV]
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All equipment and rolling stock cf Debtor, including, but not
limited to, that equipment described on Exhibit "B" attached hereto
and incorporated herein by reference for all purposes, whether now-
owned or hereafter acquired, together with all increases, parts,
fittings, accessories, special tools and accessions, now or
hereafter attached thereto or used in connection therewith, and any
and all replacements of all or any part thereof, and all lease
payments, rentals, per diem mileage credits, and any and all other
revenues or monies of whatever nature generated by or attributable
to egquipment, rolling stock and/or rail cars of Debtor, and any and

all of the products, income and proceeds of any of the foregoing:
and _

All of Debtor's accounts, receivables, account receivables,
notes, drafts, acceptances, instruments, chattel paper and general
intangibles, and all guarantees and suretyship agreements relating
thereto and all security for the payment, or performance thereof,
whether now existing or hereafter arising; all proceeds,. monies,
income, benefits, collections or products thereof and thereon, and
attributable or occurring thereto; all goods which give rise or may
give rise thereto, including, without limitation, all returnead or
repossessed goods and other goods, the sale or delivery of which
gave rise or may give rise to any such accounts, notes, drafts,
acceptances, instruments, chattel paper or general intangibles,
including the right of stoppage in transit and the products and
proceeds thereof; and all rights of Debtor, whether or not earned
by performance, under contract of sale or leased goods or other
services and all proceeds thereof.

teg/7418.457
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EXEIBII "B"

Hi-Rail Truck, Backhoe, Trailer, tools, radios, maintenance of way
equipment and locomotives.
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